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Company No : 2947030 


THE COMPANIES ACT 1985 


COMPANY LIMITED BY SHARES 



MEMORANDUM OF ASSOCIATION 
OF 

AGRESERVES LIMITED 


1. The name of the Company is AgReserves Limited. 

2. The registered office of the Company will be situate in 
England. 

3. The objects for which the Company is established are:- 

(A) To carry on the business of farming in all its 
branches ( including but not limited to the 

following ) ; - 

(i) To carry on the business of dairymen and the 
manufacture and sale of cheese, butter, 
yoghurt, condensed and tinned milk and every 
form of milk sold in containers or of a 
special grade or quality. 

(ii) To carry on the business of arable and fruit 
farmers, millers and manufacturers of cereal 
product# and the sale of flour, fruit and 
all cereal or farm products. 

( iii ) To carry on the business of breeders of 
every variety of animal, whether as pedigree 
stock or for the purpose of its sale as 
meat, poultry, hides or fur. 




(iv) To carry on the business of poultry farmers, 
including the erection or purchase of 
broiler houses and the sale of live and dead 
poultry and of eggs. 

(v) To carry on the business of the manufacture 
and sale of egg powders, powdered milk and 
all other products of farm produce. 

(vi) To acquire or erect glasshouses and any 
other premises for the promotion of the 
speedy growth of crops, vegetables, fruit or 
flowers, and to sell all such produce. 

(vii) To carry on the business 'of horticulturists 
and seed merchants. 

(viii) To carry on the business of timber growers 
and the sale of timber and trees of every 
kind. 

(ix) To manage, administer, improve, farm, 

cultivate, maintain, lease, underlet, 
exchange, sell or otherwise deal with and 
dispose of all or any part of the property 
of the company. 

(8) To carry on any other trade or business whatsoever 
which can, in the opinion of the Board of Directors, 
be advantageously carried on by the Company in 
connection with or ancillary to the general business 
of the Company. 

(C) To purchase, taka on lease cr in exchange, hire or 
otherwise acquire and hold for any interest any 
lands, buildings, easements, rights, privileges, 
concessions, trade marks, patents, patent rights, 
licences, secret processes, machinery, plant, stock- 
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in- trade, and any real or personal property of any 
kind necessary or convenient for the purposes of or in 
connection with the Company's business or any branch 
or department thereof. 
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(D) To erect, construct, lay down, enlarge, alter and 
maintain any roads, railways, tramways, sidings, 
bridges, reservoirs, shops, stores, factories, 
buildings, works, plant and machinery necessary or 
convenient for the Company's business, and to 
contribute to or subsidise the erection, construction 
and maintenance of any of the above. 

(E) To borrow or raise or secure the payment of money for 
the purposes of or in connection with the Company * s 
business, and for the purposes of or in connection 
with the borrowing or raising of money by the Company 
to become a member of any building society. 
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(F) To mox*tgage and charge the undertaking and all or any 
of the real and personal property and assets,, present 
or future, and all or any of the uncalled capital for 
the time being of the Company, and to issue at par or 
at a premium or discount, and for such consideration 
and with and subject to such rights, powers, 
privileges and conditions as may be thought fit, 
debentures or debenture stock, either permanent or 
redeemable or repayable and collaterally or further to 
secure any securities of the Company by a trust deed 
or other assurance. 


(G) To issue and deposit any securities which the Company 
has power to issue by way of mortgage to secure any 
& sum less than the nominal amount of: such securities, 

and also by way of security for the performance of any 
contracts or obligations of the Company or of its 
customers or other persons or corporations having 
dealings with the Company, or in whos& businesses or 
undertakings the Company is interested, whether 


directly or indirectly. 


<H) to receive money on deposit or loan upon such terms as 
the Company may approve, and to guarantee the 
obligations and contracts of customers and others and 
to charge the whole or any part of the Company's 
undertaking as security for such guarantee. 

(I) To make advances to customers and others with or 
without security, and upon such terms as the Company 
may approve, and to guarantee the dividends, interest 
and capital of the shares, stocks or securities of any 
company of which this Company is a member or in which 
it is otherwise interested and generally to act as 
bankers for customers and others. 

(J) To grant pensions, allowances, gratuities and bonuses 
to officers, 'ex -of fleers, employees or ex-employees of 
the Company or its predecessors in business or the 
dependents or connections of such persons, to 
establish, support and maintain or concur in 
establishing and maintaining, or to subscribe to any 
charitable funds or institutions, trusts, funds, or 
schemes (whether contributory or non-contributory) the 
support of which may, in the opinion of the Directors, 
be calculated directly or indirectly to provide 
pensions or other benefits for any such persons as 
aforesaid, their dependents or connections and to 
institute and maintain any club or other establishment 
or profit-sharing scheme calculated to advance the 
interests of the Company or its officers or employees. 

(K) To establish and support whether by way of covenant or 
by ad hoc payments or to aid in the establishment and 
support of any schools or any educational, scientific, 
literary, religious or chaxvLtable institution whether 
or not the same be connected in any way with any other 
activity of the Company. 
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(I.) To draw, make, accept, endorse, negotiate, discount 
and execute promissory notes, bills of exchange and 
other negotiable instruments ^ 

<M) TO invest and deal with the monies of the Company not 
immediately required for the purposes of its business 
in or upon such investments or securities and in such 
manner as may from time to time be determined. 

(N) To pay for any property or rights acquired by the 
Company, either in cash or fully or partly paid-up 
shares, with or without preferred or deferred or 
guaranteed or special rights or restrictions in 
respect of dividend, repayment of capital, voting or 
otherwise, or by any securities which the Company has 
power to issue, or partly ia one mode and partly in 
another, and generally on such terms as the Company 
may determine. 

(0) To accept payment for any property or rights sold or 
otherwise disposed of or dealt with by the Company, 
either in cash, by instalments or otherwise, or in 
fully or partly paid-up shares of any company or 
corporation, with or without deferred or preferred or 
guaranteed or special rights or restrictions in 
respect of dividend, repayment of capital, voting or 
otherwise, or in debentures or mortgage debentures or 
debenture stock, mortgages or other securities of any 
company or corporation, or partly in one mode and 
partly in another, and generally on such terms as the 
Company, may determine, and to hold, dispose of or 
otherwise deal with any shares, stock or securities so 

acquired. 

(p) To enter into any partnership or joint purse 
arrangement or arrangement for sharing profits, union 
Of interests or co-operation with any company, firm or 
person carrying on or proposing tc carry on any 
business within the objects of this Company, and to 
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acquire and hold, sell, deal with or dispose of 
shares, stock or securities of any such company, and 
to guarantee the contracts or liabilities of, or the 
payment of the dividends, interest or capital of any 
shares, stock or securities of and to subsidise or 
otherwise assist any such company. 

(Q) To establish or promote or concur* in establishing or 

promoting any other company whose objects shall 
include the acquisition and taking over of all or any 
of the assets and liabilities of this Company or the 
promotion of which shall be in any manner calculated 
to advance directly or indirectly the objects or 
interests of this Company, and to acquire and hold or 
dispose of shares, stock or securities of and 

guarantee the payment of the dividends, interest or 
capital of any shares, stock or securities issued by 
or any other obligations of any such company. 

(R) To purchase or otherwise acquire and undertake all or 

any part of the business, property, assets, 

liabilities and transactions of any person, firm or 
company carrying on any business which this Company is 
authorised to carry on, or the carrying on of which is 
deemed likely to benefit this Company or to advance 
its interests or which is possessed of property 
suitable for the purposes of the Company. 

(S) To sell, improve, manage, develop, turn to account, 
exchange, let on rent, royalty, share of profits or 
otherwise, grant licences, easements and other rights 
in or over, and in any other manner deal with or 
dispose of the undertaking and all or any of the 
property and assets for the time being of the Company 
for such consideratior as the Company may think fit. 




(T) 


To amalgamate with any other company whose objects are 
or include objects similar to those of this Company, 
whether by sale or purchase (for fully or partly paid- 
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up shares or otherwise) of the undertaking, subject to 
the liabilities of this or any such other company as 
aforesaid, with or without winding-up, or by sale or 
purchase ( for fully or partly paid-up shares or 
otherwise) of all or a controlling interest in the 
shares or stock of this or any such other company as 
aforesaid, or by partnership, or any arrangement of 
the nature of partnership, or in any other manner. 

(U) To distribute among the members in specie any property 

of the Company, or any proceeds of sale or dispose of 
any property of the Company, but so that no 

distribution amounting to a reduction of capital be 
made except with the sanction (if any) for the time 
being required by law. 

(V) To do all or any of the above things in any part of 
the world, and either as principals, agents, trustees, 
contractors or otherwise, and either alone or in 
conjunction with others and either by or through 
agents, trustees, sub- contractors or otherwise. 

(W) To do all such other things as are incidental or 
conducive to the above objects or any of them. 

The objects set forth in any of the preceding sub-clauses 
shall not, except where the context otherwise expressly so 
requires, be in any manner or degree limited or restricted 
by reference to or inference from the terms of any other 
sub-clause or the name of the Company. None of such sub- 
clauses or the objects therein specified or the names 
thereby conferred shall be deemed merely subsidiary or 
ancillary to the objects mentioned in the first sub-clause 
of this clause but the Company shall have full power to 
exercise all or any of the powers conferred by any part of 
this clause in any part of the world and notwithstanding 
that the business, undertaking, property or acts proposed 
to be transacted, acquired, dealt with or performed do not 
fall within the objects of the first sub-clause of this 
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clause. 


The liability of the members is limited. 

*The Share Capital of the Company is £100.00 divided into 
100 Ordinary shares of £1.00 each. The shares in the 
original or any increased capital may be divided into 
several classes, and there may be # attached thereto 
respectively any preferential, deferred or other special 
rights, privileges, conditions or restrictions as to 
dividend, capital, voting or otherwise. 


The authorised share capital of the Company was increased 
to £2,000,000 by the creation of an additional £1,999,900 
Ordinary shares of £1.00 each by special resolution passed 
on the 3rd day of October 1994. 


The name of the Company was changed, from TayVin 5 Limited 
by special resolution passed on the 27th day of September 
1994. 


The Memorandum of Association of the Company was amended by 
the substitution of a new paragraph 3(A) by special 
resolution passed on the 3rd day of October 1994. 
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COMPANY LIMITED BY SHARES 


i 

ARTICLES OF ASSOCIATION 
AGRESERVES LIMITED 


PRELIMINARY 

1*1 The Regulations contained in Table A in Regulations made by 
the Secretary of State S.I. 1985 No. 805 and S.I. 1985 No 
1052 (hereinafter called "Table A") shall apply to the 
Company save in so far as they are excluded or varied 
hereby. References in these Articles to numbered 
Regulations shall, unless the context otherwise requires, 
bo deemed to be references to Regulations in Table A. The 
Regulations of Table A numbered 3, 24, 40, 64, 73, 74 , 75 , 
89, 90 and 94 shall not apply to the Company and in lieu 
thereof and in addition to the remaining Regulations in 
Table A, the following shall be the Articles of the 
Company . 

1.2 The Act means the Companies Act 1985 including any 
statutory modification or re-enactment thereof for the time 
being in force. 

SHARES 

2. The Directors are unconditionally authorised for the 

purposes of section 80 of the Act at any time or times 
during the period of five years from the date of 
incorporation of the Company to allot or otherwi&e dispose 
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of shares up to the amount of the original share capital of 
the Company at the date of incorporation of the Company to 
such persons , on such terms and conditions, and either at 
a premium or at par and at such times as the Directors 
think fit, and with full power to give to any person the 
call of any share at a premium or at par during such times 
and for such consideration as the Directors think fit, and 
to grant to any person subscribing or agreeing to subscribe 
or procuring or agreeing to procure subscriptions for any 
shares an option to require the Company to allot to him or 
his nominees any further shares in the Company at not less 
than par. In accordance with section 91(1) of the Act 
sections 89(1) and 90(1) to 90(6) inclusive shall be 
excluded from applying to the Company. 

3. Subject to the provisions of Chapter VII of Part V of the 
Act the Company may : - 

3.1 issue shares which are to be redeemed or are liable to 
be redeemed at the option of the Company or the 
shareholder; 

3 . 2 purchase its own shares ( including any redeemable 
shares ) ; 

3 . 3 make a payment in respect of the redemption or 
purchase, under sections 159 and 160 or (as the case 
may be) section 162 of the Act and the relevant power 
contained in Regulations 3.1 or 3.2, of any of its own 
shares otherwise than out of distributable profits of 
the Company or the proceeds of a fresh issue of shares 
to the extent permitted by sections 170 to 175 
inclusive of the Act. 

4. The following words shall be deleted from the sixth line of 
Regulation 6:- 



shail be sealed with the seal 
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and the following words shall be substituted for them:- 

"shall be signed by two Directors or one Director and 
the Company Secretary". 

5. The lien conferred by Regulation 6 shall extend to fully 
paid shares , and to all shares registered in the name of 
any person indebted or under liability to the Company, 
whether he shall be the sole registered holder thereof or 
shall be one of several joint holders. 

TRANSFER AND TRANSMISSION OF SHARES 

6. The Directors may in their absolute discretion and without 
assigning any reason therefor decline to register any 
transfer of any share whether or not it is s fully paid 
share . 


PROCEEDINGS AT GENERAL MEETINGS 

7. No business shall be transacted at any General Meeting 
unless a quorum is present when the meeting proceeds to 
business. For all purposes the quorum shall be two members 
present in person or by proxy and entitled to vote. 

8. At any General Meeting a resolution put to the vote of the 
meeting shall be decided on a show of hands, unless before 
or on the declaration of the result of a show of hands a 
poll is demanded by any member present in person or by 
proxy. 

DIRECTORS 

9. Until otherwise determined by ordinary resolution the 
number of Directors (excluding alternate Directors) shall 
not be subject to any maximum but shall not be less than 


one. 
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A Member or Members holding a majority in nominal value of 
the issued Ordinary Shares .for the time being in the 
Company shall have power from time to time and at any time 
to appoint any person or parsons as a Director or 
Directors, either as an addition to the existing Directors 
or to fill any vacancy, and to remove from office any 
Director howsoever appointed . Any such appointment or 
removal shall be effected by an instrument in writing 
signed by the Member or Members making the same, or in the 
case of a Member being a company signed by one of its 
directors on its behalf, and shall take effect upon 
lodgment at the registered office of the Company. 


11. Any Director who, by request, performs special services 
which are outside the scope of the ordinary duties of a 
Director or goes or resides abroad for any purpose of the 
Company shall (unless otherwise expressly resolved by the 
Company in General Meeting) receive such extra remuneration 
by way of salary, percentage of profits or otherwise as the 
Board may determine, which shall be charged as part of the 
Company 1 s ordinary working expenses . 


BORROWING POWERS 


12. There shall be no limit on the amount for the time being 
remaining undischarged of moneys borrowed or secured by the 
Directors . 

POWERS AND PROCEEDINGS OF DIRECTORS 

13. A Director who is in any way, whether directly or 

indirectly, interested in a contract or proposed contract 
with the Company shall declare the nature of his interest 
in the manner required by Section 317 of the Act. A 

Director may vote in respect of any such contract or 
proposed contract and if he does so vote his vote shall be 
counted and he shall be capable of being counted towards 
the quorum at any meeting of the Directors at which ahy 
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such contract or proposed contract shall come before the 
Board for consideration. 

14. A Director may hold any other office or place of profit 
under the Company (other than the office of auditor) in 
conjunction with his office of Director for such period and 
on such terms (as to remuneration and otherwise) as the 
Directors may determine and no Director or intending 
Director shall be disqualified by his office from 
contracting with the Company either with regard to his 
tenure of any such other office or place of profit or as 
vendor, purchaser or otherwise, nor shall any such 
contract, or any contract or arrangement entered into by or 
on behalf of the Company in which any Director is in any 
way interested, be liable to be avoided, nor shall any 
Director so contracting or being so interested be liable to 
account to the Company for any profit realised by any such 
contract or arrangement by reason of such Director holding 
that office or of the fiduciary relation thereby 
established. 

15. Any Director may act by himself or his firm in a 
professional capacity for the Company, and he or his firm 
shall be entitled to remuneration for professional services 
as if he were not a Director; provided that nothing herein 
contained shall authorise a Director or his firm to act as 
auditor to the Company. 

16. No Director of the Company shall vacate or be required to 
vacate his office as a Director on or by reason of his 
attaining or having attained the age of seventy or any 
other age, and any person proposed to be appointed a 
Director of the Company shall be capable of being appointed 
as a Director of the Company, notwithstanding that at the 
time of such appointment he has attained the age of 
seventy. No special notice need be given of any resolution 
for the appointment or approving the appointment as a 
Director of a person who shall have attained the age of 
seventy years, and it shall not be necessary to give to the 



members notice of the age of any Director or person 
proposed to be appointed as a Director* 

17. The Directors shall not be liable to retirement by rotation 
and Regulations 76, 77, 78 and 79 shaZl be modified 
accordingly. 

18. The quorum necessary for the transaction of business of the 
Directors may be fixed by the Directors and until so fixed 
shall, except when one Director only is in office, be two. 
A person who holds office only as an alternate director 
shall, if his appointor is not present, be counted in the 
quorum. When one Director only is in office he shall have 
and may exercise all the powers and authorities in and over 
'the affairs of the Company as are by these Articles 
conferred on the Board of Directors. 

DISQUALIFICATION OF DIRECTORS 

19. Regulation 81(e) shall not apply to the Company. 

DIVIDENDS 

20. No dividend or interim dividend shall be paid otherwise 
than in accordance with the provisions of those parts of 
Part VIII of the Act which apply to the Company. 

INDEMNITY 

21. Subject to the provisions of the Act and in addition to 
such indemnity as is contained in Regulation 118 of Table 
A, every Director, officer or official of the Company shall 
be entitled to be indemnified out of the assets of the 
Company against all losses or liabilities incurred by him 
in or about the execution and discharge of the duties of 
his office. 



Tho regulations of Table A to the Companies Act 1985 apply to the Company save in so far as they are not excluded or varied by 
its Articles of Association. 

Table A as prescribed by the Companies (Tables A to F) Regulations 1985 (S.l. 1985 No. 805), amended by tho Compan* 
ies (Tables A to F) (Amendment) Regulations 1985 (S.l. 1985 No. 1052), Is reprinted below. 


THE COMPANIES ACT 1985 


Regulations for Management 
of a Company Limited by Shares 


INTERPRETATION 

1. In thrao regulations — 

‘the Act' moons the Companies Act 1905 including any statutory modification or 
re-enactment thereof for the time being in force. 

‘the artfefes' means the articles of the company. 

‘clear. days' in relation to tho period of a notice means that period excluding the 
day when the notice is given or deemed to be given and the day for which it is 
given or on which it is (o take effect. 

’executed’ includes 'any mode of execution. 

‘office’ moans the registered office of the company. 

‘the holder' in relation' to shares moans the member whose name is entered in 
the register of mombcrs'as the holder of the shares. 

‘the aoal’ means tho common seat of the company. 

‘secretary’ moans the secretary of the company or any other person appointed 
10 perform tho dutios of the secro tary of the company, including a joint, assistant 
or deputy secretary. 

‘the United Kingdom' means Great Britain and Northern Ireland, 

Unless the contcx ( otherwise requires, words or expressions contained in these 
regulations bear the same meaning as in the Act butrcxduding any statutory 
modification thereof not in force when these regulations bccomo' binding on tho 
company. 

SHARE CAPITAL 

2. Subject to the provisions ol the Act and without prejudice to any rights 
attached to any existing shares, any share may be issued with such rights or 
restrictions as the company may by ordinary resolution determine. 

3. Subject to tho provisions of tlw Act. shares may be issued which aro lo bo 
redeemed or are to be liable to be redeemed ai the option of tho company or the 
holder on such terms and in such manner as may bo provided 'by tho articles. 

4. The company may exorcise the powers ol paying commissions conferred by 
the Act. Subjoct lo the provisions ot tho Act. any such commission may bo satisfied 
by the payment ol cash or by ihe allot ment of fully or partly paid shares or partly in 
one way and pardy in the other. 

5. Except as requrred by taw. no person shall be recognised by the company as 
holding any share upon any trust and (except as otherwise provided by the 
articles or by law) the company shall not be bound by or recognise any interest in 
any share except an absolute right to the entirety thoreol in the holder, 

SHARE CERTIFICATES 

6. Every member, upon becoming tho holder ot any shares, shad be entitled 
without payment to one certificate for alt the shares ot each class held by him 
(and. upon transferring a part of his holding ol shares of any class, to a certificate 
lor the balance ol such holding) or several certificates each tor one or more of his 
shares upon payment for every certificate after Ihe lirsl of such reasonable sum 
as the directors may determine. Every certificate shall bo scaled with the seal 
3nd shall specify the number, class and distinguishing numbers (if any) of the 
shares lo which it relates and tho amount or respective amounts paid up thereon. 
The company shall not be bound to issue more than one certificate for shares 
held jointly by several persons and delivery of a cor tilicatc to one joint holder shall 
be a sufficient delivery to all ot them. 

7. If a sharo cer Ulicale is defaced, worn-out, lost or destroyed, ii may be renewed 
on such terms (if any) as to evidence and indomnily and payment ol the expenses 
reasonably incurred by the company in investigaling evidenco as the directors 
may determine but otherwise free ot charge, and (in Ihe case of defacement or 
wearing-oul) on delivery up of tho old certificate. 

LIEN 

- 9 , The company shall ha vc a first and paramount lien on every share(noi being a 
luity paid share) for an moneys (whether presently payable or not) payable ai a 
fixed lime or catted in respect of fhai share. The directors may al any lime declare 
any share lobe wholly or in par t exempt from ihe provisions ol r his regulation. The 
company’s lion on a share shall extend fo any amount payable In respect ot ii. 

9 The company may sett in such manner as ihe directors determine any shares 
on which the company has a lion if a sum in rcspcci of which tho lien exists is 
presently payable and is not paid within fourteen clear days after notice has been 
given to the holder ol ihe share or to tho person entitled lo it in consequence of the 
death or bankruptcy ot the holder, demanding payment and slating that il the 
notice is not complied with the shares may be sold, 

10 To give elfcct lo a sale the directors may authorise some person to execute 
an instrument of transfer ol ihe shares sold to. or in accordance with ihe 
directions ol, the purchaser. The title of ihe transferee to the shares shall noi be 
alfcctcd by any irregularity in or invalidity ot the proceedings in reference lo the 
sate 

11 Tlicnel proceeds oliho sale, afterpayment of the cosls. shall be applied in 
payment ot so much of the sum for which the lien exists an is presently payable, 
and any residue shall (upon surrender to ihe company (or cancellation of the 
certificate lor the shares sold and subject to a like lien for any moneys not 
presently payable as existed upon the shares before the sale) be paid to the 
person entitled to (he shares ai ihe date of ihe sate 

CALLS ON SHARES AND FORFEITURE 

12. Subject to ihe terms of ailoimcnt, iho directors may make colts upon the 
members in respect of any moneys unpaid on their shares (whether in rcspcci ol 
nominal value or premium) and oach member shad (subject fo receiving ai leas) 
fourteen clear days* notice speeflying when and whore payment Is lo be mftrle) 
pfcy to fho company as required by iho notice ihe amount called on his shares. A 
Call may bo required lo bo paid by instalments. A coll may, before receipt try the 
company ol any sum duo iheroundor, bo revoked in whole or pari and paymoni ol 
a call may be postponed In wtiolo or pari. A person upon whom a cod is mado shall 
remain liable lor colls mode upon him noiwiihslancfingthc subsequent transfer o( 


ihe sharps in respect whereof (he call was made. 

13. A call shall bo deemed id havo been made at the lime when the resolution of 
tho directors authorising the call was passed, 

14. The joint holders of a share shall be jointly and severally liable to pay alt calls 
in rospcctthcreof. 

15. tf a call remains unpaid after it has become due and payable ihe person Irom 
whom it is due and payable shall pay intorcst on the amount unpaid from the day il 
becambdud and payable untilftlspaid atttio rale fixed by ttw^orms of ailotmcni 
ol the share oriti ihe notice of the call; or il no rate is fix«J;'at itw appropriate rale 
(as defined by trio Act) but tho directors may waive paymeritof the rnleres! wholly 
or in part. 

16. Ah amount payable in rcspcci ot a share on allotment or al any lixod dale, 
whothbfin respect of nominal value or premium or as an instalment of a call, shall 
be deemed fo be a can and if it is not paid the provisions of tho articles shall apply 
as if 'that amount had bccomo due and payable by virtue of [ a call, 

17. Subject 10,010 terms pf allotmcnl. Hie directors may makc arrangemcnts on 
tho issue of shares tor a difference between the holders in the amounts and limes 
of payment ofcallson their, shares. 

16. If a coll remains unpaidalter il has become due and payable the directors 
may givciTo the person from whom il is duo rtot less than fourteen dear days - 
rwhcc requiring payment of the amount unpaid logethcr.with anyintorcsi which 
may haycacau'cd.'Tho notice Shan name the place where payment is to bo made 
and shall stale, that if tho notice is not complied with the shares inrcspcct o( which 
iho cnil'was made will bo liable to be forfeited, 

19. tf tho nbtjcjtMs not complied with any share in rcspcci ol which it was given 
may. before thopaymeni required by Iho notice has been made, be forfeited by a 
resolution of tho, directors and, the forfeiture shall indude, all. dividends or other 
moneys payable in rcspcci ot the forfeited shares aridmot paid before the 
forfeiture. 

20. Subject to.ttw provisions ol the Act, a lorfoiicd share maybe sold, ro-aiiotted 
or othorvvlsc disposed of on such ierms and in such. manner as the dircciors 
determine eilhcr to the person who was before the forfeiture Ihe holder or to any 
other person and at any lime be lore sale, re-altotmcnt or- other disposition, the 
forfeiture may be cancelled on such terms as the directors think fit. Where for the 
purposes of its disposal a forfeited share Is to bo tranifcrred.to any person the 
directors may authorise some person to execute an instrument of transfer ol Ihe 
share lo that person. 

21. A person any of whose shares have been forfeited shart cease to be a 
member in rcspcci of them and shall surrender to tbc.cornpany (ex cancellation 
the certificate f or the shares forloi fed but shall remain liable to the company for all 
moneys which at the date of forfeiture were presently payable by him to the 
company in respect ol those shares with interest at the rate ai which interest was 
payable on those moneys before the forfeiture or, if no.irilerest was so payable, at 
the appropriate rate (as defined in the Act) from the dale of forfeiture until 
payment but the directors may waive payment wholly or in part or enforce 
payment without any allowance for the value of tlte shares at the time of forfeiture 
or lor any consideration received on their disposal. 

22. A statutory declaration by a director or the secretary iha\ a share has been 
forfeited on a specified date shall be conclusive evidence of ihe facts stated in 
it as against all persons claiming to be entitled to the share a, vi the declaration 
shall (subject lb tho execution ol an instrument of transfer il necessary) 
constilutc a good lilkt fo the share and the pefson to whom Ihe share is 
disposed ol shall not be bound to see to the application ot the consideration, tl 
any, nor shall his littc to the share be affected by any irregularity in or invalidity 
of the proceedings in reference to the forfeiture or disposal of the share 

TRANSFER OF SHARES 

23. The'insirumcnt of transfer ot a Share may be in any usual form or in any 
other form which Ihe directors may approve and shall be executed by or on 
behalf of tho transferor and. unless the share is fully paid, by or on bchail of the 
transferee. 

24. Tho, dircciors may refuse to register the transfer ot a share which is not 
fully paid <6 a person ol whom they do not approve and they may refuse to 
register tho translcr of a share on which the company has a lien They may ai so 
refuse to register a transfer unless:— 

(a) il is lodged ai the office or at such other place as the directors may 
appoint and is accompanied by the certificate for ihe shares to which it retains 
and such other evidence as the dircciors may reasonably require to show ttwx 
right of the transferor to malic Ihe transfer; 

(b) if is In respect of only one class of shares; and 

(c) il is In favour ol not more than four transferees. 

25. II tho dircciors refuse fo register a translcr ol a share, they shall within two 
months after the dale on which the iransler was lodged wiih ihe company send 
lo Iho transferee notice ol iho refusal. 

26. Tho registration ol Iransfcrs of shares or ol transfers ol any class ol shares 
may bo suspended at such limes and for such periods (noi exceeding thirty 
days in any year) as the dircciors may determine. 

27. No loo shall bo charged for tho registration of any instrument ot transitu t»t 
other document relating to or alfcciing the title to any share, 

26. The company shall bo enlilled to retain any instrument of iransfor which H. 
registered, bul any instrument ol translcr which Iho directors refuse to register 
shall bo returned to ttw person lodging it when nolico of the refusal is given 

TRANSMISSION OF SHARES * , . 

29, If, a member dies tlw survivor or survivor ijwhcro ho was a joint hold organa 
his, pc/tprtjd representatives where ho was a *bie hokjo^bhtlvs o«y sunmror ot 
joinl holder*; shall 6o tlw only persons recognised by Iha. pompany ** having 
any title to hislnferosi; but nothing heroin contained shrill release Iho esiato ot 
a doedased member from any Debility In rospcel of any share which hrd 
jolnily held by him 
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approved by too directors may;— 

(a) be deposited it too office or at such other pUco within tho United 
Kingdom as is specified in the notice convening tho meeting or in any 
instrument ol proxy sent out by the company In relation to the meeting not toss 
than 43 hours before the time for holding the mooting or adjourned meeting at 
which the person named in toe instrument proposes to vote; or 

(b) in the case ol a poll taken more than 46 hours alter it is demanded, bo 
deposited as aforesaid after the po» has been demanded nod not less than 24 
hours before the lime appointed lor the inking ol the poll; or 

(c) where the poll is not taken forthwith but is taken not more than 48 hours 
alter it was demanded, be delivered at tho mooting at which tho port was 
demanded to the chairman or to the secretary or to any director; 

and an instrument ol proxy which is not deposited or delivered in a manner so 
permiuod shall be invalid, 

63. A vole given or poll demanded by proxy or by the duly authorised 
representative ol a corporation shall be valid notwithstanding tho provious 
determination ol the authority ol the person voting or demanding a poll unless 
notice ol the determination was received by the company at the office or at 
such other place al which Ihe instrument of proxy was duty deposited before 
the commencement ol tho meeting or adjourned mooting al which the vole is 
given or the poll demanded or (in the case ol a poll taken otherwise than on the 
same day as Ihe mooting or adjourned meeting) tho time appointed lor taking 
the poll. 

NUMBER OF DIRECTORS 

64. Unless othorwiso dclcrmincd by ordinary resolution, the number of 
directors (other than alternate directors) shall not bo subject to any maximum 
but shall be not less than two. 

ALTERNATE DIRECTORS 

65. Any director (other than an alternate director) may appoint any other 
director, or any other person approved by resolution ol Ihe directors and willing 
to act. to be an altemato director and may remove from office an alternate 
diroctor so appointed by him. 

66. An alternate director shall be entitled to receive notice of atl meetings of 
directors and ol all mootings ol commi"~is ol directors ol which his appointor 
is a member, lo attend and vote at any such meeting, at which the director 
appointing him is not porsonalty present, and generally lo perform all the 
(unctions ol his appointor os a director in his absence but shall not be untitled 
to receive any remuneration from the company lor his services as an alternate 
director. But rl shaft not be necessary to give notice of such a meeting to an 
alternate diroctor who Is tbsont from the United Kingdom. 

67. An alternate director shall cease to bo an altemato director if his appointor 
ceasos to be a director; but, il a director retires by rotation or othorwiso, but is 
reappointed or deemed to hiave been reappointed at tho mooting at which ho 
retires, any appointment of an alternate diroctor made by him which was in 
force immediately prior lo his retirement shall continue alter his reappointment. 

68. Any appointment or removal o! an altornalc director shall be by notice to 
tho company signed by tho diroctor making or revoking the appointment or in 
any other manner approved by tho directors. 

69. Savo as otherwise provided in tho articles, an allemato director shall bo 
doomed for ait purposes to be a director and shall alone be responsive tor his 
own acts and defaults and ho shall not be doomed to be tho agent ol the 
director appointing him. 

POWERS OF DIRECTORS 

70. Subject to the provisions ot tho Act, tho memorandum and the articles and 
to any directions given by special resolution, tho business of the company shall 
be managed by the directors who may exercise all the powers ol tho company. 
No alteration ol tho memorandum or articles and no such direction shall 
invalidate any prior act ol the directors which would have boon valid if that 
alteration had not been made <rr that direction had not boon given. Tho powers 
given by this regulation s/iaff nof be limited by any special power given to Ihe 
directors by the articles and a mooting ol directors at which a quorum is 
present may exorciso all powers exercisable by tho directors, 

71. Tho directors may. by power ol attornoy or otherwise, appoint any person 
to be the agent ol the company for such purposes and on such conditions as 
they determine, including authority (or tho agent to delegate ell or any ol his 
powers. 

DELEGATION OF DIRECTORS 1 POWERS 

72. Tho directors may delegate any of their powers IP any committee 
consisting ol one or more directors. They may also delegate lo any managing 
director or any director holding any ether executive office such of Iheir powers 
as they consider desirable fo bo exercised by him. Any such delegation may be 
made subject to any conditions tho directors may impose, and cither 
collaterally with or to the exclusion ol their own powers and may be revoked or 
altered. Subject to any such conditions, the proceedings of a committee with 
two or moro members shall bo governed by Ihe articles regulating the 
proceedings ol directors so far as they are capable of applying. 

APPOINTMENT AND RETIREMENT OP DIRECTORS 

73. Al the first annua) general meeting all tho directors shall retire from office, 
and at every subsequent annual general meeting one-third ol the directors who 
are subject to retirement by rotation or, if their number is not three or a multiple 
of three, tho number nearest to ono*thlrd shall retire from offico; but, it there is 
only one director who is subject to retirement by rotation, ho shall retire, 

74. Subject U/ the provisions ol the Act, the directors lo retire by rotation shall 
bo those who have been tongcsl In office slnco their last appointment or 
reappointment, but as between porsons who became or wore last reappointed 
directors on the samo day those to retire sh3!| (unless they otherwise agree 
among themselves) be determined by tot. 

75. II the company. »i tho mceiing al which a director retires by rotation, does 
not (ill the vacancy the retiring director shall, it willing to act, be deemed to have 
boon reappointed unloss al the meeting it is resolved not to fill Ihe vacancy or 
unless a resolution for the reappointment of (he director is puf to the meeting 
and lost, 

76 No person other than a director retiring by rotation shall bo appointed or 
reappointed a director at any gonercl meeting unless:— 

(j) ho is recommended by ll» directors; or 

(b) not loss than fourteen nor more than thirty-livo clear days before tho 
dale appointed lor the meeting, nonce oxecutod by a member qualified to vote 
at the meeting has been given to the company ol tho Intention to propose that 
person lor appointment or reappointment stating the particulars which would, it 
he were so appointed or roappointod, bo required lo be includod in tho 
company's register ol directors togothor with notice oxocutod by that person ol 
his willingness to be appointed or reappointed. 

7 7. Not toss than seven nor more than twenty-eight cloar tf lys boloro Ihe dote 
appointed lor tioldlng a general meeting notice shall be given lo all wlio are 
oniitlod lo rccorvo nolico ol tho meeting ol any person (othor thin a director 
retiring by rotation it tho mooting) who is recommended by Ukt directors for 
appointment or mippointmonl as a dlroctcr al tho meeting or in rospecl ol 
wttom notico has boon duly givon to tho company ol the Intonlkm to propose 
him it tho mooting lor appointment or reappointment is a diroctor. 7 ho notice 
shalt gl vo the particulars ol that person wftich would, II ho woro so appoinlod or 
roappointod, bo requirod to be Includod tn tho company's register ol directors. 


78. Subject as aforesaid, tho company may by ordinary resolution appoint a 
person who is wilting to act to bo i director either to Id! s vacancy or as tn 
additional director and may also determine tho rotation in vfhich any additional 
directors are to retire. 

79. Tfio directors may appoint a person who is wilting to act to be a director, 
oithor to faU a vacancy or os an additional director, provided that the 
appointment does not causo the number ol. directors to exceed any numbor 
fixed by or in accordance with tho snide lias the maximum number ol 
dvectors. A director so appointed shall hold c4i.ee only unlit ihe next following 
annual general meeting and shall not be taken into account in determining tho 
directors who are to retire by rotation at the meeting. If not reappointed al such 
annual general meeting, ho shall vacate ollicc at tho conclusion thereof. 

80. Subject as aforesaid, a director who retires at an annual general mooting 
may. il witting to act. be reappointed. If he is not reappointed, he shall rolani 
office unlit tho mooting appoints someone in his place, or it it does not do so, 
until tl»e end ol the meeting. 

DISQUALIFICATION AND REMOVAL OF 
DIRECTORS 

81. Tho ollico ol a director shall be vacated if:— 

(a) ho ccasos to be a director by virtue ol any provision of the Act or he 
becomes prohibited by law from being a director; or 

(b) he becomes bankrupt or makes any arrangement or composition with 
his creditors gonoratly; or 

(c) he is. or may be, suffering from menial disorder and either— 

(i) he is admitted to twspital in pursuance ol an application tor 
admission lor treatment under the Mental Health Act 1963 or, in Scotland, an 
application for admission under the Mental Health {Scotland) Act i960, or 

(ii) an order is made by a court having jurisdiction (whether in the 
Unlied Kingdom or elsewhere) in matters concerning mental disorder lor his 
detention or for the appointment ol a receiver, curator bonis or other person to 
exercise powers with respect to his properly or affairs; or 

(d) hty resigns his off ice by notice to tho company; or 

(o) he shall for more than six consecutive months have been absonl 
without permission ol tho directors Irom mootings ol directors held during that 
period and tho directors resolve that his ollico be vacated. 

REMUNERATION OF DIRECTORS 

92. Tho directors shall bo entitled to such remuneralion as tlx* company may 
by ordinary rosotutiondelerminc and, unless tho resolution provides otherwise, 
the remuneration shall be deemed to accrue from day to day. 

DIRECTORS’ EXPENSES 

63. Tho directors may be paid atl travelling, hotel, and other expenses properly 
incurred by thorn in connection with their attendance at mootings of directors or 
commiltocs ol directors or gonerai meetings or separate meetings of the 
holders ol any doss ol shares or of debentures ol the company or otherwise in 
connection with me discharge ol their duties. 

DIRECTORS’ APPOINTMENTS AND INTERESTS 

34. Subject lo the provisions ol the Act, the directors may appoint one or more 
of tholr number to the olfice ol managing director or lo any other executive 
ollico under the company and may enter into an agreement or arrangement 
with any director for his employment by the company or lor the provision by him 
ol any sor vices outside the scope ol the ordinary dutios ot a director. Any such 
appointment, agreement or arrangement may be made upon such lerms as the 
directors dttormine and they may remunerate any such director lor Iris 
sorviebs as they think lit. Any appointment ol a director to an executive ollico 
shall terminate il ho ceases to be a director but without prejudice to any claim 
to damages (or breach ol the contract ol service between the director and tho 
company. A managing director and a director holding any other executive office 
shaiJ not be subject to retirement by rotation. 

85 Subject to tho provisions of the Act, and provided that he has disclosed to 
tho directors tho nature and extent ot any malarial interest of his, a director 
notwithstanding his office:— 

(»} may be a parly to, or otherwise interested in. any transaction oi 
arrangement with the company or in which the company is otherwise 
interested: 

(b) may be a director or other officer ol, or employed by. or a party to any 
transaction or arrangement with, or othorwiso interested In. nny body 
corporate promoted by the company or in which the company is otherwise 
interested: and 

(c) shall not, by reason of his office, be accountable to the company lor 
any benefit which he derives from any such ollicc or employment or Irom any 
such transaction or arrangement m Irom any interest in any such body 
corporate and no such transaction or arrangement shall be liable to be avoided 
on the ground ol any such interest or benefit. 

66. For the purposes ol regulation 85:— 

(a) a general notice givon lo the directors that a director is to be regarded 
as having on intoresi ol the nature and extent specified in the notice in any 
transaction or arrangement in which a specified person or class ol persons is 
interested shall bo deemed to bo a disclosure that tlic director has an interest 
in any such transaction ol the nature and extent so specified: and 

(6} an interest ol which a director has no knowledge and ol which it is 
unreasonable to expoct him to hove knowledge shall not be treated as an 
intoresi ol his. 

DIRECTORS’ GRATUITIES AND PENSIONS 

87. The directors may provide benefits, whether by the payment ol gratuities 
or pensions or by insurance or otherwise, lor any director who has held but no 
longer holds any executive ollicc or employment with the compony or with any 
body corporate which is or has boon a subsidiary ot tlvc company or a 
predecessor in business ot the company or of any such subsidtory. and for any 
momber of his family (including a spouse and a former spouse) or any person 
who is or was dependent on him, and may fas well before os alter ho ccasos to 
hold such ollico or employment) contribute to any fond and pay premiums lor 
tho purchase or provision ol any such benefit, 

PROCEEDINGS OF DIRECTORS 

66. Subject to tho provisions ol the articles, the directors may regulate their 
proceedings as they think lit, A director may. nod tho secretary at tho request ot 
a director shall, call a meeting ol tho directors. Il shall noi be necessary to give 
nolico ol a mooting to a director who is absent Irom the United Kingdom 
Questions arising at a mooting shall be decided by a majority ol votos. in tt« 
case of an oquaiity ol votes, the chairman shall hove a second or casting vote 
A director who Is also on altemato director shall bo entllfod in the absence ol 
his appolntoi to a soparato vote on bohatt ol his appointor In addition to Ns own 
vote. 

89, Tl» quorum lor the transaction ol the business ol the director* may bo 
(ixod by tho directors and uniass so fixod at any other numbor shall be two. A 
person who holds office only as an alternate director shall. H Ns appointor Is 
not prosont, bo counted In tho quorum. * 

90, The continuing dicoelott or a solo continuing director thay act 
notwithstanding any vaenndos In their number, Init, H the numbor ol direst on Ik 
loss than tho number fixod as 'to quorum, tho conllnuthQ dlrocton or oxeClw 
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may actcniy lor the purpose ol Mf«ng vacancies or of eating a general meeting 
9t. the directors may appomi one ol their number to be the chairman ol die 
board o I directors and may si any lime remove him from that office. Unless he is 
unwilling k) do so. the director so appointed shaft preside at every meeting ol 
directors si which ho is present. Out it there is no director holding that office, or 
if the director holding it is unwitting to preside or is nol prcscnl within live 
minutes alter the time appointed lor the meeting, the directors present may 
appoint one of their number to be chairman ol Ihc meeting 
92 All acts done by a meeting ol directors, of ol a committee ol directors, or 
by a person acting as a director shall, notwithstanding that it be afterwards 
discovered mat there was a delect in the appointment ol any director or that 
any ol them were disqualified Irom holding office, or had vacated office, or 
were noi eniiifcd to vote, be as valid as it every such person had been duty 
appointed and was qualified and had continued to bo a director and had been 
omitted to vote. 

93. A resolution m writing signed by all the directors entitled to receive notice 
ol a meeting ol directors or ol a committee of directors shaft be as valid and 
of loctual as il il had been passed at a meoling of directors or (as ihc case may 
bo) a committee ol directors duly convened and held and may consisi of 
several documents m the like form each signed by one or moro directors: but a 
resolution signed by an alternale director need not also be signed by his 
appointor and. it it is signed by a diicclor who has appointed an alternate 
director, it need not be signed by the aliornaic director in thal capacity 
9«. Save as otherwise provided by the articles, a director shall not vote at a 
meeting ol directors or ol a committee ol directors on any resolution 
concerning a matter m which he has. directly or indirectly, an interest or duly 
which is material and which conflicts or may conllict with the interests ol the 
company unless his Interest or duly arises only because the case falls within 
one or more ol the following paragraphs:— 

(a) the resolution relates to (he giving to him of a guarantee, security, or 
indemnity in respect ol money lent to. or an obligation incurred by him tor the 
benefit ol. (he company or any ol its subsidiaries: 

(b) the resolution relates to the giving to a third party ol a guarantee, 
security, or indemnity in respect ol an obligation ol iho company or any ol its 
subsidiaries (or which Ihc director lias assumed responsibility in whole or part 
and whcthcr atone or jointly with others under a guarantee or indemnity or by 
the giving ol 1 security; 

(C| his interest arises by virtue ol his subscribing or agreeing to subscribe 
lor any shares, debentures or other securities of the company or any of its 
subsidiaries, or by virtue ol his being, or intending to become, a participant in 
the underwriting or subrenderwriling of an offer of any such shares, 
debentures, or other securities by the company or any ol its subsidiaries lor 
subscription, purchase or exchange. 

(d) the resolution relates in any way to a retirement benefits scheme which 
has been approved, or is conditional upon approval, by the Board ol Inland 
Revenue lor taxation purposes. 

For the purposes of this regulation, an interest of a person who is. lor any 
purpose ol the Act (excluding any statutory modification tltcrcol not in force 
when this regulation becomes binding on the company), connected with a 
director shall be treated as an interest ol the director and. in relation to an 
alternate director, an interest ol his appointor shall be heated as an interest ol 
the alternate director without prejudice to any interest which the alternate 
director has otherwise. 

95. A director shall not be counted in the quorum present at a meeting in 
relation to a resolution on which he is not entitled to vote. 

96. The company may by ordinary resolution suspend or relax to any extent, 
either generally or in respect ol any particular matter, any provision ol the 
articles prohibiting a director from voting at a meeting ol directors or ol a 
committee Ol directors. 

97. Where proposals are under consideration concerning the appointment ol 
two or more directors to offices or employments with the company or any body 
corporate in which the company is interested the proposals may be divided and 
considered in relation to each director separately and (provided he is not lor 
another roason precluded from voting) each ol the directors concerned shall be 
entitled to vote and be counted in the quorum in respect ol each resolution 
except that concerning his Own appointment 

98. It a question arises at a moeting ol directors or ol a committee ot directors 
as to the right ol a director to vote, the question may. before the conclusion ol 
the meeting, be retorted to the chairman ot Ihc mooting and his ruling m 
relation to any director other than himsell Shall be final and conclusive 

SECRETARY 

99 Subject to the provisions ot Ihc Act. the secretary shall be appointed by me 
directors lor such term, at Such remuneration and upon such conditions as they 
may think tit: and any secretary so appointed may be removed by them 

MINUTES 

too The directors shall cause minutes to be made m books kept tor the 
purpose*— 

(a) ot all appointments ol officers made by me directors, and 

(b) ol all proceedings at meetings ot the company, ol the hotdets ot any 
class of shares in the company, and of the directors, and of committees ol 
directors, including the names of the directors present at each such meeting 

THE SEAL 

101. The seal shall only be used by trie authority of the directors or ot a 
committee of directors authorised by the directors. The directors may 
determine who shall sign any instrument to which the scat is allixcd and unless 
otherwise so determined it shall be signed by a director and by the secretary or 
by a second director 

DIVIDENDS 

102 Subject to the provisions ol the Act. me company may by ordinary 
resolution declare dividends in accordance with the respective rights Ol live 
members, bui no dividend shall exceed the amount recommended by the 
directors 

103. Subject lo the provisions ol Ihc Aci. the directors may pay iruenm 
dividends if il appears to them lhal they arc justified by the profits o! the 
company available tor distribution It the share capital is divided into different 
classes, ihe dircciors may pay interim dividends on shares which confer 
deferred or non-preferred rights with regard to dividend as well as on shares 
which confer preferential rights with regard to dividend, but no interim dividend 
shall bo paid on shares carrying deferred or nomproiorred rights if, at the time 
ot payment, any preferential dividend is in arrear The directors may also pay at 
intervals settled by thorn any dividend payable al a fixed rale if il appeals to 
thorn that Ihe profits available lor distribution justify the payment. Provided the 
directors aci in good faith they shall not incur any liability to the holdcis ol 
shares conferring preferred rights tor any loss they may suffer by live lawful 
payment ol an interim dividend on any shares having deferred or non-prclcrrcd 
rights. 

104, Except as otherwise provided by the rights attached to shares, all 
dividends shall be doclarod and paid according lo Iho amounts paid up on (tic 
shares on which the dividend Is paid. All dividends shut! bo apportioned and 
paid prooor (ionatoly to tho amounts paid up on the shares during any portion 
or portions of tho period in respect of which tho dividend is paid: hub il any 
share Is Issued on terms providing thal II shall rank for dividend ns from a 


particular date, that share shall rank- lor dividend accordingly, 

105 A general meeting declaring a dividend may, upon tho recommendation 
ol the directors, direct Pint ■( Shall be satisfied wholly or partly by tho 
distribution ol assets and. where any dillicufly arises in regard to ihe 
distribution, tho directors may sc ilk! the same and in particular may issue 
fractional certificates and fix (he value lor distribution of any assets and may 
determine lhal cast) shall be paid lo any member upon the fooling ol the value 
so lixcd in order to adjust Ihe rights o I members and may vest any assets in 
trustees Jr 

108 Any dividend or other moneys payable in respect of a Share may be paid 
by chequo sent by post to the registered address of lire person entitled or, if two 
or more persons are the holders ol the Share or arc |oinUy entitled to it by 
reason ol the death or bankruptcy of the holder, lo ihc registered address ol 
that one ol those persons who is lirsl named in the register Ol members or to 
such person and to such address as the person or persons entitled may in 
writing direct. Every cheque shall be made payable to (tie order ot the person 
or persons entitled or to such ottier person as the person or persons emitted 
may in writing direct and payment ol the cheque shall be a good discharge lo 
the company, Any joint holder or other person jointly entitled to a share as 
aloresaid may give receipts lor any dividend or other moneys payable in 
respect ol the share 

107 No dividend or other moneys payable in respect ol a Share shall boar 
interest against the company unless otherwise provided by the rights attached 
to the share. 

tOO Any dividend which has remained unclaimed tor twelve years Irom Ihe 
date when il became due ton payment shall, il Ihc ducclors so resolve, be 
lorleilcd and cease to remain owing by ihc company, 

ACCOUNTS 

109, No member shall (as such) have any right ol inspecting any accounting 
records or other book or document ol the company except as conferred by 
statute or authorised by Ihe dircciors or by ordinary resolution of the company 

CAPITALISATION OF PROFITS 

110, The directors may with the authority of an ordinary resolution ol Ihc 
company;— 

(a) subject as hereinafter provided, resolve to capitalise any undivided 
profits of tho company not required for paying any preferential dividend 
(whethor or not thoy aro available lor distribution) or any sum standing to the 
credit ol the company's share premium account or capital redemption reserve: 

(b) appropriate the sum resolved to be capitalised to tho members who 
would have boon entitled to it if it were distributed by way of dividend and in the 
same proportions and apply Such sum on their bohall either in or towards 
paying up Ihe amounts, it any. tor the time being unpaid on any shares held by 
them respectively, or in paying up in full unissued shares or debentures ol the 
company ol a nominal amount equal to that sum, and allot the shares or 
debentures credited as fully paid to those members, or as they may direct, in 
those proportions, or parity in one way and partly in the other: but the share 
premium account, tho capital redemption reserve, and any profits which ore 
nol available for distribution may, lor the purposes ol this regulation, only be 
applied in paying up unissued shares to be allotted to members credited as 
fully paid: 

(c) make such provision by the issue ot fractional certificates or by 
payment in cash or otherwise as thoy determine in the case of shares or 
debentures becoming distributable under this regulation in fractions: and 

(d) authorise any person to enter on behall of alt Ihe members concerned 
into an agreement with the company providing for Ihe allotment to them 
respectively, credited as fully paid, ol any sharia or debentures to which they 
are entitled upon such capitalisation, any agreement made under such 
authority being binding on all such members 

NOTICES 

111, Any notice lo be given to or by any person pursuant to the articles Shall be 
in writing cxccpi thal a notice catling a meeting ol tho directors need not be in 
writing. 

112, The company m3y give any notice to a member cither personally or by 
sending il by post in a prepaid envelope addressed to the member al his 
registered address or by leaving it at ihai address, in the case of joint holders ol 
3 share, all notices Shall be given to the joint holder whose name stands first in 
the register of members in respect of the joint holding and notice so given shall 
be sufficient notice to atl the joint holders, A member whose registered address 
is nol within the United Kingdom and who gives lo the company an address 
within the United Kingdom at which notices may be given to him shall be 
entitled lo have notices given to him at thal address, but otherwise no Such 
member shall be entitled to receive any notice from the company. 

1 13 A member present, either in person or by proxy, at any meeting ol the 
company or of Ihc holders ol any class ol shares in ihc company shall be 
deemed to have received notice ol the meeting and. where requisite, ol the 
purposes for which j| was called. 

1 14 Every person who becomes entitled to a share shall be bound by any 
notice in respect Of lhal Share which, bclorc his name is entered in Ihe register 
ol members, has been duly given to a person Irom whom he derives his iiite 

115. Proof that an envelope containing a notice was properly addressed, 
prepaid and posted shall be conclusive evidence that the notice was given A 
notice shall bo doomed lo bo givon at the expiration ot 48 hours after thu envelope 
containing it was posted. 

1 16. A notice may be given by the company to the persons entitled to a share 
m consequence ol iho death or bankruptcy ol a member by sending or 
delivering il, in any manner authorised by Itic articles lot the giving ol notice to 
a member, addressed lo them by name, or by the title of representatives ol Ihc 
deceased, or trustee of the bankrupt or by any like description al the address, if 
any. within the United Kingdom supplied lor lhal purpose by the persons 
claiming to be so entitled Until such an address has been supplied, a notice 
may be given in any manner in winch it might have been given if the death or 
bankruptcy had not occurred 

WINDING UP 

117. If the company is wound up, the liquidator may. with the sanction ol an 
extraordinary resolution of the company and any other sanction required by the 
Act, divide among the members in specie the whole or any part ol Ihe assets of 
the company and may, for that purpose, value *, w assets and determine how 
the division shall be carried out ns between the timbers or different classes of 
members. Tho liquidator may, with tho like sanction, vest the whole of any par: 
ol iho assets in trustees upon such trusts fr "e benefit of the members ns he 
with the like sanction determines, but no member shall be compelled to accept 
any assets upon which there is a liability 

INDEMNITY 

HO. Subject lo Ihc provisions ol the Act but witlvxil prejudice to any indemnity 
to which a director may otherwise bo ontitled, ovory director or other officer or 
auditor ot the company shall t>c indemnified out of tho assets ol the company 
against any HaWiiy incurred by him In defending any proceedings, whether civil 
or criminal, in which judgment is given In his tavour or in which l>c is acquitted 
or in connection with any application In wluch relief is granted to him by the 
court irom liability (or negligence, default, broach ol duty or breach ol trust in 
rotation to the affairs ol the company 


l 


